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The company is business corporation, an organization that has the status of a 
legal person for the purpose of seeking profits, and the assembly of 
shareholders. The shareholder is the member of the company. As far as the 
relationship between the organization and member is concerned, the 
shareholders have the freedom to join or retire from the company. When the 
members violate the articles of association or legal provisions to affect the 
fulfillment of the objectives of the company, the company also has the right to 
impose sanctions against unfaithful shareholders in order to realize the target 
of the company. Shareholder expulsion is the right that is bestowed on the 
company. When the shareholder does not perform its obligation, the company 
can expel the shareholder, cut off the relation between the company and those 
shareholders who do not perform the obligation, in order to assure the 
realization of the company aim. However, the company has not this kind of 
right according to the current provision of the company law in Mainland China. 
If there is not the shareholder expulsion system, the company and shareholders 
would be trapped in deep trouble, the legal right and interest of the faithful 
shareholder could not be protected, the social capital wasted, and the 
administration of justice difficult. The shareholder expulsion system is in 
reality needed to deal with the relation between the company and shareholder 
by the limited company. The company law of Mainland China does not 
provide the shareholder expulsion. This is not the legislative loophole, but to 
take the doctrine of capital maintenance in limited company and the protection 
of creditor interest into consideration. The biggest obstacle of setting up the 
shareholder expulsion is whether the shareholder expulsion affects the 
maintenance of the company capital and the protection of the creditor interest. 
The main purpose of shareholder expulsion is to deal with the identity of 
shareholder, not to take the shareholder assets into consideration. The 
shareholder expulsion would not be applied unless the subscribed capital of 
the expelled shareholder could be replenished and the company capital could 
be reduced in accordance with the law. So the doctrine of capital maintenance 
would not be destroyed. From the worldwide perspective, the countries in the 
world have experienced from the prohibition to limited permit concerning the 
shareholder expulsion. Both the U.S. and Germany set up the shareholder 
expulsion system by way of the administration of justice without the legal 














personality, closeness and centralization in structure of the limited company. 
So it is confirmed by the judicial practice of foreign countries. There are also 
some similar practices in Mainland China. 
 
There is little research on the shareholder expulsion in the legal circle of 
Mainland China. And there is almost no works about it. The shareholder 
expulsion system also is controversial in foreign countries. There is not much 
legislation too. This article generally presents the legal characteristics of the 
shareholder expulsion system, the necessity and reasonableness of setting up 
the shareholder expulsion system, and how to design the provisions of 
shareholder expulsion, to cover the insufficiency of the research on theories of 
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1999 年 12 月 29 日，甲公司、乙公司、丙公司签订了《关于成立 C
公司的协议书》，协议书约定：甲公司出资 1.3 亿元，占 C 公司注册资本
的 45%，乙公司以其所拥有的土地使用权及其建筑物价值约计净资产权益
1.3 亿元出资，占 C公司注册资本的 45%，丙公司出资 3000 万元，占 C公
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